| FIRST UNION RAIL

One O'Hare Centre
6250 River Road, Suite 5000
Rosemont, IL 60018

www.firstunionraill com

e %28 4 B %ﬁ
WG 0813 i 27 AY
SURFACE HRANSPURTABONG0ARDY

ViA FEDERAL EXPRESS

November 6, 2013

Chtef, Section ol Administration
Office of Procecdings

Surface "I'ransportation Board

395 E Strect, 5.W, Suite 100
Whashinglon, DC 20423-0001

Aun: Documents for Rail Recordation

Re: Memorandum of Lease

Dear Scction Chief:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section [1301(n) are two (2) originals and onc
(1) copy of a Mcmorandum of Lease Agreement dated October 18, 2013, a secondary document as defined in the
Board’s Rules for the Recordation of Documents. The enclosed document relates to the Lease Agreement which
was duly [iled with the Surface Transporiation Board under primary recordation number 22845 The names and
addresscs of the pariics Lo the enclosed document are:

Lessor/Manager  First Union Rail Corporation Lessecc:  BNSF Railway Company
One O’Hare Centre 2650 Lou Menk Drive, 1® Floor
6250 River Road, Suite 5000 Tort Worth, TX 7613}

Roscmont, IL. 60018

Owner of cars in Group2  ATEL Leasing Corporation
600 Moatgomery St , 9" Flaor
San Francisco, Calhfornia 94111

A description of the railroad equipment covered by thwe enclosed document is for twa hundred fifty-five (255)
hopper cars, having NOKL and SMW marks (see Exhibit A for car numbers).

A short summary of the document to appear in the index [ollows: Memorandum of Leasc

Also enclosed 1s a check in the amount of $44 00 payable to the order of the Surface Transportation Board
covering the required recordation fee. Kindly return one (1) stamped original of the enclosed document to the
undersigned along with the additional copies

Il you have any questions regarding the above-referenced matier, please contact me at (R47) 384-5397 Thank
you for vour cooperation in this matter.

Sincerely,

MarcETDunne
Senior Documentation Specialist

Enclosures

(BNST247A)
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MEMORANDUM OF LEASE it

THIS MEMOEZUﬂﬂ-‘ LEASE (the “Memorandum”) is made and entered inio as of this the
ﬁ day of » 2013, by and between First Union Rail Corporation, a North
Carolina corporauon, (“Lessor™) as Lessor of Cars hsted on Exhibit A in Group 1, and as Manager, acting in

its capacily as independent contractor for ATEL Leasing Corporation (“ATEL"), Owner of the Cars listed on
Iixhibit A in Group 2, and BNSF Railway Company ("Lessee™), a Delaware corporation.

The undersigned Lessor and Lessee have cniered into that certain Masier Full Secrvice Lease
Agreement (the “Lease™), dated as of July 1, 1995 and amended as of April 1, 2002, whercby Lessor has
agreed 10 lease (o Lessee certain reilcars pursuant 10 Rider No. 188 to the Lease (the “Rider™), as described
more pariicular therein and on Exhubit A attached hereto, cffective as of August 21, 2013 and subject o the
terms, conditions and provisions of the above-mentioned Lease and Rider.

Lessor hereby assigns and transfers 10 ATEL all of its righy, title and intcrest as Lessor in and 10 the
L.casc with respect to the ATEL Cars, excluding from such assignment only its rights as manager of the Lease
with respect to the ATEL Car in Group 2 under the Railcar Management Agreement beiween First Union Rail
Corporation and ATEL Leasing Corporation

IN WITNESS WHEREOF, the parties hereto have each caused this Memerandum 10 be duly exccuted
under scal by their respective officers duly authorized as of the date and year (irst above writien.

LESSOR:

FIRST UNION RAIL. CORPORATION,
us Lessor of Cars in Group 1, and as Manager for
ATEL Leasing erporauon of Cars 1n Group 2

=\ Q\L'«-‘lmav-—ﬁ-

RICHARD F\SEYMOUR
RESIDENT SALES 8- WARKETING

ATTEST:

By.

Name-*

:-—- itle;
Reddecer_
Tltld%mmUMZA—ﬂw@ucmcd on this &5 day of ﬁ&yzou

[CORPORATE SEAL)
STATE OF |LiLANOIS
COUNTY OF _ Coo I&

I, Sipn é{_),d KU sk j . 8 Notary Public ol thc County and Staie

aforesaid, certify that B 1c WAAD personally appeured before me this
day and acknowledged his duc execution of lhe foregoing Memorandum of Lease.

it~
WITNESS my hand and official stamp or sea), this = dayol___(* EM ,2013

Notary Public
My Commission Expires.
B-14-1le "o FFICIAL SEAL
(Notary Public) ROKULSKY
STATE OF wLINgIS




LESSEE:
BNSF RAILWAY COMPANY

By: FICHARD A. MARGL

e y
Name e
Tule: AVP Carload Equipment )

Executed on this, | \' i day of m_, 2013

ATTEST:

Name Loc ¢ @ § _

(A
Y

2y,
m,,m'}\

Y 5
S'I'ME.,,PF __ et JORAS
COUNTY OF

1, Mﬁ%ﬂ.ﬂ_m . a Notary Public of the County and Siate
afloresad, cerufy that . L personally appeared belore me this
day and acknowledged his/her due exceution of the loregoing Memorandum o@sc.

WITNESS my hand and official stamp or scal, this Lgﬂday of fjﬂ)”‘_ ,2013

Bratiin ber:

Notary Public

LORALEE M SURIN

Commission Expires’ <7} Notary Public. Stato of Texss
My Commiasion Expires

Mo 1d o015 T Moo 13, 2015

(Notary Public)




NUMBER OF CARS:

DESCRIPTION OF CARS:

CAR NUMBERS-

Ot ~ A th B W N =

W W Wt W W NKNINBNN N RN BN NN o e ol o — e
e gL N Ea R O R N S o dammEGR =2 w

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKI.
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

816533
816731
818563
818571
318738
818962
819024
219058
820512
820544
820350
820604
820630
820786
820870
821423
821528
821960
821985
822035
822038
822043
822135
822389
822442
822793
823010
823079
823315
823379
823382
823410
823522
823550
823611
823746
823776
823923

EXHIBIT A TO MEMORANDUM OF LEASE

Two hundred litty-five (255)

Covered Hopper Cars

Group ] - Cars owned by First Union Rail Corporation

39 NOKL 823931 77 NOKL 824620
40 NOKL 823972 78 NOKL 824634
41 NOKL 823977 79 NOKL 824686
42 NOKL 823998 50 NOKL 824687
43 NOKL 824127 81 NOKL 824741
44 NOKL 824130 82 NOKL 824748
45 NOKL 824164 83 NOKL 824753
46 NOKL 824168 84 NOKL 824849
47 NOKL 824273 85 NOKL 824854
48 NOKL 824296 86 NOKL 824964
49 NOKL 824308 87 NOKL 825150
50 NOKL 824320 88 NOKL 825165
51 NOKL 824324 89 NOKL 825169
52 NOKL 824330 90 NOKL 825301
53 NOKL 824333 91 NOKL 825402
54 NOKL 824335 92 NOKL 825404
55 NOKIL 824352 93 NOKL 825421
56 NOKL 824354 94 NOKL 825445
57 NOKL 824355 95 NOKL 825769
58 NOKL 824356 96 NOKL 825775
59 NOKL 824365 97 NOKL 826052
60 NOKL 824367 98 NOKL 826126
61 NOKL 824376 99 NOKL 826244
62 NOKL 82438] 100 NOKL 826408
63 NOKL 824387 101 NOKL 826505
64 NOKL 824389 102 NOKL 826618
65 NOKL 82439) 103 NOKL 827108
66 NOKL 824394 104 NOKL 827134
67 NOKL 824399 105 NOKI, 827195
68 NOKL 824400 106 NOKL 827207
69 NOKL 824423 107 NOKL 827216
70 NOKL 824433 108 NOKL 827234
71 NOKL 824440 109 NOKL 827444
72 NOKL 824453 110 NOKL 827655
73 NOKL 824479 111 NOKL 827728
74 NOKL 824483 112 NOKL 827870
75 NOKL 824492 113 NOKL 827949
76 NOKL 824525 114 NOKL 827957
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827982
828034
828136
828411
828479
828558
828622
828736
828839
828951
830123
830142
830145
830259
830367
830626
830679
830764
830793
830932
830964
830998
831034
831160
832005
832024
832146
832183
832304
832305
832332
832421
832447
832459
832471
832493
832497
832509
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832514
832526
832535
832550
832559
832572
832576
832582
832593
832595
832620
832622

816922
816926
816929
816933
816938
816939
816940
816943
816953
816957
816960
816961
816969
816970
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EXHIBIT A TO MEMORANDUM OF LEASE

NOKL 832634 177 NOKL 833433 189
NOKL 832657 178 NOKL 833458 190
NOKL 832668 179 NOKL 833623 191
NOKL 832681 180 NOKIJ. 3833732 192
NOKL 832689 181 NOKL 838043 193
NOKL 832705 182 NOKL 838062 194
NOKIL. 832706 183 NOKL 839006 195
NOKL 833084 184 NOKL 839329 196
NOKL 833088 185 SMW 816735 197
NOKL 833107 186 SMW 820963 198
NOKL 833184 187 SMW 822179 199
NOKL 833302 188 SMW 822360 200

Group 2 - Cars owned by ATEL [ easing Corporation

NOKL 816971 29 NOKIL 817017 43
NOKL 816974 30 NOKL 817019 44
NOKIL 816975 31 NOKIL 817020 45
NOKL 816976 32 NOKL 817021 46
NOKL 816978 33 NOKL 817024 47
NOKL 816980 34 NOKL 817028 48
NOKL 816986 35 NOKL 817030 49
NOKIL 817000 36 NOKL 817037 50
NOKL 817001 37 NOKL 833933 51
NOKL 817006 38 NOKL 833934 52
NOKL 817008 39 NOKL 833937 53
NOKL 817009 40 NOKL 833942 54
NOKL 817010 41 NOKL 833943 55
NOKL 817014 42 NOKL 833930

SMw
SMWwW
SMwW
SMW
SMW
SMwW
SMW
SMwW
SMW
SMW
SMwW
SMW

NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL
NOKL

822390
822391
822393
822435
822494
824508
824516
824685
827962
828006
828412
832119

833952
833965
833966
833968
833969
833970
833971
833972
833973
833977
833978
833983
833984




